SECURITY AGREEMENT— CHATTEL MORTGAGE

KNOW ALL MEN BY THESE PRESENTS, -that GARVEY GRAIN, INC.,

a corporation organized and existing under and by virtue of

the laws of the State of je/»4/y,95“ (hereinafter referred‘
to as the "Mortgagor"), In consideration of the sum of Ten
Dollars ($10.00) t;'it in hand paid by CONTINENTAL ILLINOIS
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national banking
association (hereinafter referred to as the "Mortgagee"),
having its principal place of busiqess in the City of Chicago,
County of Cook and State of Illinois, the receipt whereof is
hereby acknowledged, does hereby grant, sell and convey unto

Mortgagee, its successors and assigns, the fifteen 100 ton
LUV TO

. triple covered hopper cars bearing the Mortgagor's car numbers

éxQ[X/(y*ma (/% . (Such covered hopper cars are hereinafter

collectively called the "Equipment").

TO HAVE AND TO HOLD the Equipment unto Mortgagee, its
successors and assigns,., to its and their sole use forever. And
Mortgagor, for itself and its successors and assigns, does hereby
covenant to and with Mortgagee and its successors and assigns
that Mortgagoa is lawfully possesséd of the Equipment, thatithe
Equipment is Mortgagor's own property, that Mortgagor has title
thereto free from all claims, liens, charges and encumbrances,
and that Mortgagor and its successors and assigns shall warrant
and defend title to the Equipment to Mortgagee, its successors
and assigqs, égainst all claims, demands and rights of all per-
sons whatsoever.
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PROVIDED, nevertheless, that the Equipment granted, sold
and conveyed hereunder by Mortgagor to Mortgagee, shall secure
the performance by Mortgagor of all Mortgagor's obligations to
pay principal and interest on'the promissory note (Note) of the
Mortgagor in the principal amount of $155,250 issued pursuant’
to a ceftain Term Loan Agreement (Loan Agreement) dated Julg;ga,
1973, between Mortg;éor and Mortgagee, together with all other
sums and amounts, if any, now or hereafter owed under the Loan
Agreement.

AND PROVIDED, that if and from and after such time as
Mortgagor, its successors or assigns shall have paid to Morg-
gagee or its successors and assigns all amounts of principal
and interest on the Note and other sums and amalnté, if any,
.now Or hereafter owing under the Loan Agreement, then this
Security Agree;ent-Chattel Mortgage (Seéurity Agreement) shall

be void; otherwise, this Security Agreement shall remain in full
force and effect.

IT IS HEREBY COVENANTED AND DECLARED by Morfigagor to
and with Mortgagee that:

1. Mortgagor will pay promptly all taxes and assess-
ments which may be imposed ﬁpon the Equipment or for-ﬁhe
.use thereof, or upon the earnings arising therefrom or
the operation thereof, or upon Mortgagee by reason of
its security interest therein by any Jjurisdiction in
which the Equipment is operated by Mortgagor, and will
keep at all times all and every part of the Equipment
free and clear of all taxes and assessments wﬁich might |

in any way affect the Mortgagee's security interest;



provided, however, that the Mortgagor shall be under
no obligation to pay any taxes, assessments, licenses,
charges, fines or penalties of any kind so long as it
is contesting in good faith and by apprOpria£e legal
groceedings such taxes, assessments, licenses, charges,
fines or penalties and the non-payment thereof does not,
in the opinio;'of Mortgagee, adversely affect the prop-
erty or rights of the Mortgaéee hereunder. If any
such expenses, taxes, asseésments, licenses, charges,
fines or penalties shall have been charged or ievied
against the Mortgagee directly and paid by the Mort-
gagee, the Mortgagor shall reimburse the Mortgagee‘on
presentation of an invoice therefor; provided, however,
that the Mortgagor shall not be obliéated to reimburse
the Mortéégee for any expensés, taxes, assessments,
‘licenses, charges, fines or penalties so paid unless
the Mortgagee shall have béen legally liable in respect
thereof, or unless the Mortgagor shall have apbroyed
the payment thereof.

2. Mortgagor will cause to be plainly, distinctly
and conspicuously marked on each side of each unit of .
the Equipment (including Section 4 replacement units) -
the following words in letters not less than one-half

inch in height:

"CONTINENTAL ILLINOIS NATIONAL BANK AND TR T
COMPANY OF CHICAGO, MORTGAGEE"

Such marking shall be such as to be readily visible and
as to indicate plainly the Morigagee's interest in said

Equipment., Mortgagor will not change said wording or



Equipment numbers except in accordance with a state-
ment of a new number, which shall previously have
been filed with Mortgagee by Mortgagor and consented
to by Bank and filed and recorded with the Interstate
Commerce Commission (ICC) in acCcordance with the pro-
visions of Section 20c of the Interstate Commerce Act
(ﬁﬂe Act) and with such other authority as may be re-
quired by law to perfect the security interest of
Mortgagee. Except és above provided, Mortgagor will
not allow the name of any person, assoéiation or cor-
poration to be plaéed'on the Equipment or any unit
the;eof, as a designation that might be interpreted as
a claim of ownership, provided, however, fhat Mortgagor
may cause the Equipment or units thereof to be lettered
- with appropriate words or mafks for convenience of
idenbification of Mortgagor's interest therein.

| 3. Mortgagor will at all times maintain the Equip-
ment in good order and fepair at its own expense. Mort-
gagor, so long as it shall not be in default under this
éecurityVAgreement shall be entitled to ﬁzsseésioh and
use of the Equipmeﬁt as herein provided, subject to the

terms and conditions herein contained.
J. In the event that any unit of the Equipmen%
shall be worn out, lost, destroyed, irreparably damdged
or otherwise rendered unsultable or unfit for use from
any cause whatsoever (hereinafter called a "Casualty

Occurrence") prior to the payment of all principal and

interest on the Note and all other indebtedness of

T



Mortgagor under the Loan Agreement, Mortgagor within

a reasonable period of time after suéh event, shall
notify the Mortgagee in regard to such Casualty Occur-
.;ence. Mortgagor shall, within 60 days afterldemand,_
pay to the Mortgagee a'sum equal to the fair value as
in good repair of the unit or units suffefing a Casualty
~ Occurrence. Any money paid to or received by the Mort-
gagee pursuant to this Section 4 shall be'applied, at
the option éf Mortgagor, evidenced by written notice
to the Mortgagee, either (1) to prepay installments of
the Note without péemium, or (1i) toward the purchase
of_othér railroad equipment, other tﬁan passenger equip-
ment or automobile transport racks (unless otherwise

. approved in writing by Mortgagee) of substantially'as
good material, construction and character as, and of a
cost hot less than thé~fair value in good repair of the
un}t or units suffering a Casﬁélty Occurrénce. A lien
on all such other railroad equipment shall be vested
-in Morﬁgagee, free from all liens and éncumbrances,

and shall be subject to all the terms andicondiéions

of this Security Agreement in all respects as though
part of fhe original Equipment herein described.

For the purposes of this Section 4, the fair
value of any.unit of Equipment in good repair shall be
deemed to be the original cost thereof less an amount
. representing depreciation‘arising from.reasonable wear

and tear to be determined by the method in use at the



time in standard réilroad practice for determining

such depreciation as evidenced by a certificéte

signed by an officer of the Mortgagor and delivered

to the Mortgagee.

. Mortgagee, upon request by Mortgagor, shall in-

vest any moni?s received by it under the provisions

of this Section U4 until it is required to apply the

same toward the purchase of replacement Equipment,

or installment payments, in bonds, notes or other

direct obligations of the United States of America

‘or obligations for which the faith of the United States

is pledged to provide for the payment of interest and

principal as may be designated by Mortgagor, or in

open market commercial paper rate d prime by a national

credit agency, or in certificates.of time deposit of

commercial banks of the United States. If at any time

such government securities, commercial paper or certifi-

cates shall be selling for less than the amodnt invested

for same, Mortgagor shall at any time upon Mortgagee's

request pay Mortgagee such additional sum as may be re-

quifed t9 make up any such deficiency. ‘ .
5. During the term of this Security Agreement Mort-

gagor will cbmply in all respects with all applicable law.
6. Mortgagee shall have the right, by its agehts>

to inspect the Equipment and Mortgagor's records wiﬁh

respect thereto.



7. Mortgagor will satisfy and.discharge any
and all sums claimed by any party by, throﬁgh or
under Mortgagor or its successors or assigns which,
if unpaid, might become a lien or a charge'upon the
Equipment, or any unit thereof, equal or superior to
the security interest of the Mortgagee thereto.

8. All‘dr any of the rights and interest of the
Mortgagee ﬁnder this Security Agreement and the in-
debtedness secured thereﬁy, may be assigned by Mort-
gagee and reassigned by an qssignee at any time and
from time to time. Under any such assignment, the
assignor shall give written notice thereof tb Mort-
gagor, stating the identity and post office address .
of the assignee, and such assignee.shall, by virtue of
such a;signment, acquire all of Mortgagee's right and
interest in and to said Security Agreement, indebted-
ness and Equipment, subject only to such provisions as
may be contained in such assignment. Fromjand after
the receipt by Mortgagor of a notification of such an
assignment, all payments thereafter to be made by Mort-
gagor shall, to the extent and as directed in said éo-
- tice, be made to the assignee._

9. Mortgagor will not sell, assign, transfer, or
otherwise dlspose of the Equipment subject to the lien
of this Security Agreement, or transfer possession
thereof (except in the ordinary course of interchange
with railroad companies) to any other firm, person or

corporation without first obtaining the written consent



of Mortgagee to such sale or transfer. 'Any company
resulting from any merger, conversion or consolida-
tion, to whiéh Mortgagor shall be a party, or other-
wise succeeding to the business of Mortgagor, shall
,be successor Mortgagor under this Security'Agree-
ment, without said consent, the execution or filing
of any papertér any further act.

10. 1In the event that any one or more of the fol-
lowing events of default shall occur and be continuing,
to-wit:

(a) Mortgagor shall fail to pay in full

any part of the principal or interest on the

Note within five (5) business days after pay-

ment thereof shall be due; or

" (b) Mortgagor shall, for more than 30

days after Mortgagee shall have demanded in

writing performance thereof, fail or refuse to

comply with any covenant, agreement, term, con-
dition or provision of this Security Agreegent

or to make provision satisfactory to Mortgagee

for such compliance; or

(c) Mortgagor shall make or suffer any
unauthorized assignment or transfer of any in-
terest in or any unauthofized transfer of the
right to possession of any Equipment; or

(d) A proceeding in reorganization, bank-
ruptcy or insolvency be instituted by or against

Mortgagor or its property and the debtor in reorgan-

ization or any trustee or receiver appointed therein
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fails to adopt and become bound by the terms of

this Security Agreement within sixty (60) days after

such appointment or designat;gn;
then at any time after the occurrence of such an event of
default, Mortgagee may, upon written notice to Mortgagoi
énd upon compliance with any legal requirements then in
force and appldicable to such action by Mortgagee, declare
the entire principai and interest on the Note and all
other indebtedness under the Loan Agreement, immediately
due and payable, without further demand, and Mortgagee
_shall thereupon be entitled té recover Judgment for the
entire unpaid principal and interest on the Note and other
indebtedness, and to collect such judgment out of any
property of Mortgagor wherever situated. |

* Mortgagee may, at its election, waive any such
event of default and 1ts consequences and rescind and annul
any such declaration by notice to Mortgagor in writing to
that effect, and thereupon the respective riﬁhts of the
parties shall be as they would have been if no such de-
fault had ekisted and no such declaration had been made.
Notwithstanding the provisions of this paragraph, it is
expressi& understood and agreed by Mortgagor that timé is
of the essence of this Security Agreement and that no such
waiver, rescission or annulment shall extend.to or afféct
any other or subsequent default or impair any rights or
remedies consequent thereon.
If Mortgagor shallvmake default as hereinbefore

provided, then at any time after the principal and interest
on the Note and other indebtedness shall have been declared

immediately due and payable as hereinbefore provided and
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- during the continuance of such default, Mortgagee may
upon such further notice, if any, as may be required
for compliance with any mandatory requiremént of law
applicable to the action to be taggn by Mortgagee,
take or cause to be taken by their agent or agents
ihmediate possession of the Equipment, or any of it,
without liability to return to Mortgagor any sﬁms
theretofore paid, except as hereinafter in this Sec-
tion 10 expressly provided, and may remove the same
from possession and use of Mortgagor and sell the same
as hereinafter providéd, and for such purpose may enter
upon the premises where the Equipment may be located
and may use and employ in connection with such removal

any supplies, services and aids and any available track-

age and ther facilities or . means available to Mortgagee.

In case Mortgagor shall rightfully demand pos-
session of the Equipment in pursuance of this Security
Agreement and shall reasonably designate a p?int or
points upon the lines of a railroad having trackége in
the vicinity of Chicago, Illinois, for the delivery of
the Equipment to Mortgagee, Mortgagor shall, at its own

%
expense, forthwith and in the usual mahner, cause the'
Equipment to be moved to such poin% or points on sucﬁ
lines as shall be designated by Mortgagee and shall there
deliver the Equipment or cause it to be delivered to Mort-
gagee, and at the option of Mortgagee, Mortgagee may keep

the Equipment on such lines at Mortgagor's expense until

Mortgagee shall have sold the same. This Agreement to
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deliver the Equipment as hereinbefore provided is of
the essence of the agreement between the par%ies, and,
upon applicatioh to any court of "equity having juris-
diction in the premises, Mortgagee shall be entitled
*to a decree against Mortgagor requiring specific per=-
formance hereof. Mortgagor hereby expressly waives
any and all claims against Mortgagee and its agent or
agents for damages of whatever nature in coﬁnection
with any retaking of-any unit of the Equipment in any
reasonable manner.

If Mortgagor shall make default as hereinbefore
provided, then at any time thereafter during thévcontinu-
ance of such default and after the entire indebtedness
shall have been declared immediately due and payable as
hereinbefore provided, Mortgagee, with or without retaking
possession thereof, may at its electlon sell the Eguipment,
or any unit thereof, free from any and ail claims of’Mort-
gagor or of any other party claiming by, tHrough or under
Mortgagor at law or in equity, at public or private sale
and with or without advertisement as Mdrtgagee may Qeter-
mine, 411 subject to and in compliance with any mandatory
requirements of law then in force and applicable to such
sale; and the proceeds of such sale, less the attorney's
fees and any other expenses incurred by Mortgagee in
taking possession of, removing, storing and selling the
Equipment, shall be credited on the amount due to Mort-
gagee.

To the extent permitted by any mandatory require-

ments of law then in force and applicable thereto, any
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sale hereunder may be held or conducted at Chicago,
Illinois, at such time or times as Mortgagee may fix
(unless Mortgagee shall specify‘a different place or
places, in which case the sale shall be held at such
‘place or places and at such time or times as Mortgagee
may specify-% in one lot and as an entirety, or in
separate lots and without the necessity of gathering
at the place of sale the property to be sold, and in
general in such manger as Mortgagee may deterﬁine in
compliance with any requirements of law, provided that
Mortgagor shall be givén written notice of such sale as
provided in any such requirements, but in any event not
less than ten (10) days prior thereto, by telegram or
registsfed mail addressed to Mortgagor as provided in
Section 15 hereof. To the extent not prohibited by any
such requirements of law, Mortgagee @ay itself bid for
and become the purchaser of the Equipment, or any 6f it,
so offered for sale without accountabilityyto Mortgagor
(except to the extent of surplus money received as Qerein—
after provided in this Section 10), and in payment of
fhe pu?chase price therefor Mortgagee shall be entitled
to the extent not prohibited as aforesaid to have credited
on account thereof all sums due fo Mortgagee from Mort-‘
gagor under the indebitedness secured hereby.

If, after applying as aforesaid all sums of money
realized by Morﬁgagee under the remedies herein provided,
there shall remain any amount due to it, Mortgégor shall

. pay the amount of such deficiency to Mortgagee upon demand,
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and, if Mortgagor shall faill to pay such deficlency,
Mortgagee may bring suit therefor and shall ge en-
titled to recover a judgment therefor against Mortgagor.
If, after applying as aforesaid all sums realized by
‘Mortgagee, there shall remain any portion of such sums
in the possession of Mortgagee, such portion of such
sums shall be.paid to Mortgagor.

Mortgagor will pay all reasonable expenses, in-
cluding attorneys' fées, incurred by Mortgagee in en-
forcing its remedies under the terms hereof. In the
event that Mortgagee shall bring any suit to enforce'any
of its rights hereunder and shall be entitled to Jjudgment,
then in such suit Mortgagee may recover reasonable expenses,
includ%pg attorneys! fees, and the amount thereof shall
be included in such Judgment.

All powers and remedles given the Mortgagee
hereunder shall be in addition to any other powers of.
remedies existing at law or in eguity, and &1l such
powers shall be cumulative, the exercise of any one not
being a waiver of any other, and they may be exercised
from time to time and simultaneously, as often as deemed
expedient by Mortgagee. No delay or omission of Mort-
gagee in the exercise of any power or remedy, and no
renewal or extension of any payments due and secured
hereby, shall impair any such power or remedy, or be
construed to be a wailver of any default or any acquies-

cence therein.
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'11. If Mortgagor shall fail or omit to make
any payment of principal or Interest on the Note or
to do anything which, under the-provisions of the
Loan Agreement or of this Security Agreemeﬁt, it should
Lmake or do, then Mortgagee may itself make such payment
or do or cause to be done such thing, but shall not be
obligated to do so. Any payment or disbursement so
made by Mortgagee, with interest at the legal rate,
shall be repaid by MOrtgégor to Mortgagee as an addi-
tional part of the indebtedpess of Mortgagor to Mort-
gagee and shall be dué 6n demand.

12. Any provisibn of this Security Agreement
prohibited by any applicable law of any State, shall as
to such State be ineffective without modifying the re-
maininé provisions of this Security Agreement. Where,
however, the conflicting provisions of any applicable
State laws may be waived, they are hereby waived by
Mortgagor to the full extent permitted by‘law,_to the
end that this Security Agreement shall be deemed to be
a security agreement and enforced as such.

, Mortgagor, to the fullest extent permitted by
law, hereby waives all statutory'or other legal require-
ments for any notice of any kind, notice of intention to
take possession of the Equipment and to sell it, and any
other requirements as to the time, place and terms of
sale thereof, any other requirements with respect to the
enforcement of the Mortgagee'!s rights hereunder, except

such notices as are expressly required by the terms of

this Security Agreement, and any and all rights of
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redemption.

13. Mortgagor will from timé to time do and perform
any other act and will execute, ;cknowledge, deliver,
file, register and record any and all further instrumentsl
‘requ;red,by law or reasonably requested by Mortgagee for
the purpose .of such protection of its securiﬁy interest
and rights or for the purpose of carrying out the inten-
tion of this Security Agreement.

14, Mortgagor will pay all costs, charges and ex -
penses, except counsel fees of Mortgagee, incident to the
preparation, execution, acknowledgment, filing, register-
ing and recording of this Security Agreement, of any
Instrument supplemental hereto or amendatory hereof, of
any declaration of the payment in full of the amount se;
cured hereby, and of any satisfaction or partial satis-
faction hercof.

~15. Any notice hereunder to Mortgagor shall be
deemed to be properly served if delivered d% mailed to

the Mortgagor at _/</ 2/ Jackson , Chicago, Illinois

6064 or at such other address as may have been furnished
in writing to Mortgagee by Mortgagor. Any notice hereunder
to Mortgagee shall be deemed to be properly served if de-
livered or mailed to Mortgagee at 231 South ILa Salle
Stfeet, Chicago, Illinois, 60693, or at such other address
Oor addresses, Or in accordance with such other directions
as may have been furnished in writing to Mortgagor by

Mortgagee.
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16. The terms of this Security Agreement and all
rights and obligations hereunder shall be governed by
the laws of the State of Illinois,

IN WITNESS WHEREOF, GARVEY GRAIN, INC. has caused
"these presents to be executed and its seal to be here-
under affixed by its duly authorized officeré pursuant
to lawful resolutions, and CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY OF CHICAGO, has caused these
presents to be executed and its seal to be affixed by

its duly authorized officers, all as of the 27 day of

/—)ugus\f" , 1973.

GARVEY GRAIN, INC.

By @.j;¢%wéz:4 &

EAL) Presidght

Attest: ]

{I swi/Sec retary/754509612

{
\

n

CONTINEQ;AL ILLINOIS NATIONAL BANK
AND ZRUST COMPANY OF CHICAGO
, P

1~

Wﬁ/i )
By t%;%.Ckktézky/ﬁ(ff

(SEAL) Vice President

Attest:

- q s l ‘ g l ry T
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STATE OF ILLINOIS )
) ss8:

COUNTY OF COOK )

On this 27 day of Qlgpusd”, 1973, before me
personally appeared C. W. S WABY , to me person-
ally known, who, being by me duly sworn, says that he is
President of GARVEY GRAIN, INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration; that said instrument was signed and sealed on behalf
of saild corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

= 2. /T,

[NOTARIAL SEAL] Notary Public, Cook County, Illinois

My Commission expires: §/22/77

STATE OF ILLINOIS )
) ss:
COUNTY OF C 0 O K )

: C.W. SWABY s being first duly sworn,
deposes and says that he is President of GARVEY GRAIN, INC.,
a corporation organized and existing under the laws of the State
of /ﬂfﬂ%&ts s which executed the foregoing Security Agree-

- ment to which this affidavit is appended; that the consideration
of said Security Agreement was actual and adequate; that the same
was given in good faith for the purposes set forth in said Se-
curity Agreement, and the CONTINENTAL ILLINOIS NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, the secured party named in said Security
Agreement, has delivered to said GARVEY GRAIN, INC., and said
GARVEY GRAIN, INC. has received, a duplicate copy of said Security
Agreement.

SUBSCRIBED AND SWORN TO before
me, this ZR7<4%4day of igg%aggaﬁl,
1973.
:_(.
(Notary Public)

My Commission expires:

[NOTARIAL SEAL]
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STATE OF ILLINOIS ;
S

S

COUNTY OF C 0 O K )

on this & aay of ngsa,,nﬁ , 1973, before me
personally appeared m’ AN C  NATHIE , to me per-

sonally known, who, being by me duly sworn, says that he is a
Vice President of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, that one of the seals affixed to the fore-
going instrument is the corporate seal of said corppration;
that said instrument was signed and sealed on behalf of said

c orporation by auchority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

F . [Gfinenttt”

Notary Public
[Notarial Seal] ,
My Commission expires §/22/77
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